
JOHN DEWEY ACADEMY OF LEARNING, INC. 

BYLAWS 

 

 The name of this Corporation shall be the John Dewey Academy of Learning, Inc., and 

shall be referred to in this document as “JDAL” or “the Corporation.”  JDAL is incorporated as a 

Wisconsin nonstock corporation, which is recognized as tax-exempt under Section 501(c)(3) of 

the Internal Revenue Code. 

 

ARTICLE I 

PURPOSE 

 

 The purpose of JDAL is to hold the charter for and to provide support for the John 

Dewey Academy of Learning, a public charter school (the “Charter School”).  The Charter 

School is an instrumentality of the Green Bay Area Public School District (“the District”).  The 

purpose of the Charter School is to provide students with a rigorous project-based curriculum 

and a safe, caring community in which to learn.  By developing the whole person - academically, 

professionally and personally - the Charter School will assist students in reaching their full 

potential. 

 

Please consider the purpose of the Governance Board.  “Support” maybe enough for the bylaws, 

however, I believe work needs to be done to clarify the roles and responsibilities of the board.   

 

ARTICLE II 

BOARD OF DIRECTORS 

 

2.1. General Powers.  The management, control and operation of the affairs and properties of 

this Corporation are vested in the Board of the Corporation.  The Board shall serve as the 

Governance Council for the Charter School.  The role of the Governance Council shall be as set 

forth in the Governance/Structure Section of the Charter Contract. 

 

Please review the JDAL Contract (also attached), I have highlighted in blue, the role of the 

Governance Council.   

 

2.2. Number of and Criteria for Directors.  The Board shall consist of voting Directors and 

non-voting Directors.  The Board shall consist of no fewer than seven (7) and no more than 

eleven (11) voting Directors who shall be elected pursuant to § 2.6.  Directors shall be sought 

who bring different expertise and perspective to the Board, ensuring representation from parents 

and community members.  At a minimum, the voting Directors shall consist of two (2) parents of 

students currently enrolled the Charter School, two (2) retired educators, and two (2) members of 

the community at large.  Parent Directors may continue as community Directors if their student 

leaves the Charter School.  The non-voting Directors shall include principal of the Charter 

School and two (2) Charter School teachers who will give a report at each meeting during the 

year.  [confirm composition of Board]  Other qualifications for Directors and criteria for the 

selection process may be established from time to time by the Board. 
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I would like to spend some time discussing the board make-up in March.  Please think about the 

key functions of the board, what skill sets are needed for different roles and responsibilities and 

how this section can open vs. close opportunities.  Board make-up will directly impact a wide 

variety of processes and functions of the board.   

 

2.3. Term.  Voting Directors shall serve for three (3) years or until their successor is elected 

and qualified.  The terms of the Directors shall be staggered such that 1/3 (one-third) of the 

Directors begin their terms each year.  Directors assume their duties at the next scheduled Board 

meeting following election.  Directors may be re-elected with a limit of two consecutive terms.  

[term limit optional] By a majority vote, the Board has the option to extend by one year the 

final term of a Director who is also an officer if no other qualified candidate is available. 

[extension optional]  After an absence of one (1) year from the Board, an individual shall 

become eligible again for election to the Board.   

 

2.4.  Resignation and Removal.  A resignation by a voting Director must be in writing and is 

effective when received by the President or Secretary.  Any voting Director may be removed 

from the Board for any reason by a vote of two-thirds of all Directors.  Replacements shall be 

replaced consistent with Section 3.5.  

2.5. Filling of Vacancies. When a vacancy occurs for any reason, the President shall nominate 

a replacement for the vacancy.  At a regular meeting the Board shall vote on accepting the 

nominated candidate to fulfill the vacancy.  The new board member will then serve the 

remainder of the term.    

 

When vacancies on the Board occur by reason of death, resignation, failure of qualification, or 

otherwise, the number shall be reduced by such vacancies until qualified replacements are 

appointed.  At no time will the number of Directors be fewer than three (3). 

 

2.6. Nominations and Election.  Recommendations for Directors may be submitted by 

Directors, parents, or any other interested persons, unless otherwise determined by the Board. 

[Confirm that Directors and others recommend.  In the alternative, there could be a 

Nomination Committee.] 

 

The officers shall vet and nominate the candidates.  A slate of candidates shall be presented to 

the Board and each nominee shall be voted upon by the Board.  A majority vote wins for each 

position.  A Director shall not be eligible to vote for himself or herself.   

 

If a candidate does not receive a majority vote, additional individuals may be nominated for the 

Director position, the officers shall vet and nominate an additional candidate, and the Board shall 

vote upon the candidate at a separate meeting with proper notice.  A majority vote wins. 

 

2.7. Annual Meeting.  The Corporation shall hold an Annual Meeting of Directors by the 31st 

of May, [usually date is in 4
th

 quarter of fiscal year, so in May or June at the end of the 

school year] at a time and place to be fixed by the Board.  The agenda for the Annual Meeting of 

Directors shall include but not be limited to the election of the Directors pursuant to § 2.6 and the 

election of officers pursuant to § 3.2.  
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2.8. Regular and Special Meetings.  Regular meetings of the Board shall be held at such times 

and at such place as the President may designate.  Special meetings of the Board may be called 

by the President, or by at least two Directors of the Corporation at such time and place as the 

Directors calling the meeting may specify and in accordance with the notice requirements of this 

Article 3. 

 

2.9. Other Meetings.  The Board may meet with the authorizer, the Green Bay Area Public 

School District, as needed, to review contract compliance of both the charter holder and the 

authorizing body. 

 

2.10. Quorum.  A majority of the Board shall constitute a quorum for the transaction of 

business at any meeting of the Board, provided that if less than a majority of the Directors are 

present, those Directors present may adjourn the meeting from time to time without further 

notice. 

 

2.11. Manner of Acting.  The act of the majority of the Directors present at a meeting at which 

a quorum is present shall be the act of the Board except where otherwise provided by law or by 

these Bylaws. 

 

2.12. Action Without a Meeting.  In accordance with § 181.0821, Wis. Stats., any action 

required to be taken at a meeting of the Board, or any other action which may be taken at a 

meeting of the Board, may be taken without a meeting if a consent in writing setting forth the 

action to be taken, is signed by two-thirds (2/3) of the Directors entitled to vote with respect to 

the subject matter thereof, provided all Directors receive notice of the text of the written consent 

and of its effective date and time.  Any such consent signed by two-thirds of the Directors has 

the same effect as a two-thirds (2/3) vote and may be stated as such in any document filed with 

the Department of Financial Institutions.  For purposes of this section, pursuant to 

§ 181.0821(1r) of the Wisconsin Statutes, “in writing” includes a communication that is 

transmitted or received by electronic means and “signed” includes an electronic signature, as 

defined in §181.0103 (10p) of the Wisconsin Statutes, as amended from time to time. 

 

2.13. Compensation. Directors will not be paid compensation for their services as Directors, 

provided that this provision shall not be construed to prohibit payment of compensation to an 

individual who serves as a Director for services rendered to the Corporation in another capacity. 

 

2.14. Meetings by Electronic Means of Communication.  Members of the Board or any 

committee of the Board may conduct any regular or special meeting by use of any electronic 

means of communication provided, (1) all participating directors may simultaneously hear or 

read each other’s communications during the meeting or (2) all communication during the 

meeting is immediately transmitted to each participating Director and each participating Director 

is able to immediately send messages to all other participating Directors.  Before the 

commencement of any business at a meeting at which any Director does not participate in 

person, all participating Directors shall be informed that a meeting is taking place at which 

official business may be transacted.  Participation in such manner shall constitute presence in 

person at such meeting for the purposes of these Bylaws.  
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2.15. Notice.  Notice of meetings may be given by e-mail; provided, however, Directors who 

cannot receive notices electronically shall receive notice via mail or personal delivery.  Special 

meetings must be preceded by at least forty-eight (48) hours notice to each Director if notice is 

given by e-mail, or seventy-two (72) hours notice if notice is given by mail or private carrier.  

Notice need not be given of regular meetings of the Board, except a regular meeting at which the 

amendment or repeal of the Bylaws or the adoption of new Bylaws or the removal of a Director 

is to be considered requires seven (7) days advance written notice.  Written notice shall be 

deemed given at the earlier of the time it is received or at the time it is deposited with postage 

prepaid in the United States mail or delivered to the private carrier.   

 

2.16. Conflict of Interest.  The Board shall comply with the Conflict of Interest Policy that is 

attached as Exhibit A, as amended from time to time.  

 

ARTICLE III 

OFFICERS 

 

3.1. Officers.  The officers of the Corporation shall be a President, a Vice-President if such 

position is filled, a Secretary, and a Treasurer.  Officers must be voting Directors.  Two 

individuals may share a position as co-officers.  The same individual may serve as both the 

Secretary and Treasurer. [highlighted phrases are optional] 

 

3.2. Election.  The officers shall be elected by the Board at the Annual Meeting of Directors.  

A Director shall not be eligible to vote for himself or herself. 

 

3.3. Term of Office.  Officers shall be elected for one-year terms. [confirm term length] 

Officers shall serve until their successors are elected.  The President may serve no more than 

three (3) consecutive terms in the same office.  Other officers may serve no more than five (5) 

consecutive terms in the same office.  [term limits optional] After a break in service of one (1) 

year, former officers may be elected to another term in the previous capacity.  There are no limits 

to movement from one officer position to another. 

 

3.4. Removal.  Any officer of the Corporation may be removed from office at any time for 

any reason by a two-thirds (2/3) vote of all of the Directors.   

3.5. President.  The President will preside at all meetings of the Board.  The President will 

have the necessary authority and responsibility for the administration of the affairs of the 

Corporation subject only to policies adopted by the Board.  The President will coordinate the 

work of the officers and any committees of the organization, appoint chairpersons of any 

standing committees, and appoint special committees.  The President will work with the Charter 

School administrator.  The President may sign with the Secretary or other proper officer of the 

Corporation authorized by the Board any deeds, bonds, contracts or other instruments which the 

Board has authorized to be executed, and shall perform all duties incident to the office of 

President and such other duties as may be prescribed by the Board.  Before serving as President, 

the individual must have been a Director for at least one (1) year.  

 

3.6. Vice-President.  The Vice-President will have such duties as determined from time to 

time by the Board.  The Vice-President will discharge the duties of the President in the event of 
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his or her absence or inability to act, in order of rank.  The Vice-President will assist the 

President in the performance of his or her duties as the President directs, including coordinating 

monthly Board meetings and annual elections.   

 

3.7. Secretary.  The Secretary will sign documents of the Corporation from time to time as 

required; perform such duties as may be assigned by the President; will keep the minutes of the 

meetings of the Board in one or more books provided for that purpose; see that all notices are 

duly given in accordance with the provisions of these Bylaws, or as required by law; and be 

custodian of the corporate records.  The Secretary shall provide a copy of the minutes to each 

Board member following a Board meeting.  The Secretary shall keep a record of past and current 

Officers, Directors, and committee members.  The Secretary shall perform other duties as 

determined by the Board. 

 

3.8. Treasurer.  The Treasurer will be responsible for the custody of the funds and securities 

of the Corporation which will come into the Treasurer's hands, and will advise the Board 

respecting its financial condition and the handling of its monies and investments and perform 

such additional duties as may be assigned to the Treasurer by the President.  The Board may 

request an audit of the Treasurer’s records at any time.  

 

ARTICLE IV 

COMMITTEES OF THE BOARD OF DIRECTORS 

 

The Corporation may have an Executive Committee and such other committees as 

determined by the Board.  If the Executive Committee is formed, it shall consist of at least three 

(3) Directors and be comprised of only Directors.  The Executive Committee shall have and may 

exercise, when the Board is not in session and without specific delegation, all of the powers of 

the Board in the management of the affairs of the Corporation, except action with respect to 

election of officers or the filling of vacancies on the Board or on committees.   

Any other committee that does not consist entirely of Directors shall be chaired by a 

Director and include as many non-Director volunteers as the Board desires.  Any other 

committee that does not consist entirely of Directors shall have only the authority delegated to it 

by the Board. 

You may want to consider adding a description of standing and special committees – 
perhaps outreach, sustainability, hiring/staffing, contract review, educational program, 
financial, etc.   
 

ARTICLE V 

CONTRACTS, CHECKS, DEPOSITS AND FUNDS 

 

5.1. Contracts.  The Board may authorize any officer or officers, agent or agents of the 

Corporation, in addition to the officers so authorized by these Bylaws, to enter into any contract 

or execute and deliver any instrument in the name of and on behalf of the Corporation, and such 

authority may be general or confined to specific instances. 
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5.2. Checks, Drafts, Etc.  All checks, drafts or orders for the payment of money, notes or 

other evidences of indebtedness issued in the name of the Corporation, shall be signed by such 

officer or officers, agent or agents of the Corporation and in such manner as is from time to time 

to be determined by resolution of the Board.  In the absence of such determination by the Board, 

such instruments shall be signed by the Treasurer and countersigned by the President or a Vice-

President of the Corporation.  

 

5.3. Deposits.  All funds of the Corporation shall be deposited from time to time to the credit 

of the Corporation in such banks, trust companies or other depositaries as the Board may elect. 

 

5.4. Gifts.  The Board may accept on behalf of the Corporation any contribution, gift, bequest 

or devise for the general purposes or for any special purposes of the Corporation. 

 

5.5. Books and Accounts.  The Corporation shall keep or cause to be kept correct and 

complete books and records of account and also keep minutes of the proceedings of the Board 

and its committees.  In addition, the Corporation will cause to be filed the necessary reports, tax 

returns or other documents as may be required by law on its own behalf. 

 

ARTICLE VI 

INDEMNIFICATION 

 

The Corporation shall, to the fullest extent authorized by Chapter 181, Wis. Stats., indemnify 

each Director and officer of the Corporation against reasonable expenses and against liability 

incurred by a Director or officer in a proceeding in which he or she was a party because he or she 

was a Director or officer of the Corporation.  These indemnification rights shall not be deemed to 

exclude any other rights to which the Director or officer may otherwise be entitled.  The 

Corporation shall, to the fullest extent authorized by Chapter 181, Wis. Stats., indemnify any 

employee who is not a Director or officer of the Corporation, to the extent the employee has been 

successful on the merits or otherwise in defense of a proceeding, for all reasonable expenses 

incurred in the proceeding if the employee was a party because he or she was an employee of the 

Corporation.  The Corporation may, to the fullest extent authorized by Chapter 181, Wis. Stats., 

indemnify, reimburse, or advance expenses of Directors, officers, or employees. 

 

ARTICLE VII 

FISCAL YEAR AND TERM YEAR 

 

The fiscal year of the Corporation is July 1 through June 30.  The terms of the officers and 

Directors shall be the fiscal year, unless otherwise determined by the Board. 

 

ARTICLE VIII 

AMENDMENTS 

 

 These bylaws may be amended at any time by the approval of two-thirds (2/3) vote of all 

Directors.  

 

ARTICLE IX 
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DISSOLUTION 

 

 This Corporation shall be dissolved upon the affirmative vote of two-thirds (2/3) of all 

Directors of the Corporation.  The assets shall be distributed consistent with the Corporation’s 

Articles of Incorporation. 

 

 

 Adopted this _____ day of _________________, 2013. 

 

             

      ___________________________________ 

 

      Printed Name:       

      Officer Title: 

 


